
0 S-EN J. H o w m  

COLE, RAYWID & BRAVERMAN, L.L.P. 03//7& 
ATTORNEYS AT LAW 

1919 PENNSYLVANIA AVENUE, N.W , SUE 200 
WASHINGTON, D.C. 20006-3458 

TELEPHONE (202) 659-9750 

May 18,2005 
UAMP AND RETURN 

BY Courier 

Marlene H. Dortch 
Office of the Secretary 
Federal Communications Commission 
P.O. Box 358130 
Pittsburgh, PA 15251-5205 

, ~ , ,,. . , ,:;; >; ,,,!:,;, ’.! 
:...;,,:.: ’ ’  .~ 

Re: MB Docket 05-192 
Application for License Transfer 

Dear Ms. Dortch: 

Enclosed please find an application (and associated Form 159 and required filing fees) 
requesting authority for the transfer of certain identified licenses associated with the above- 
referenced docket. This is a “second step” application pertaining to licenses for which a separate 
“first step” application is being submitted to the Commission concurrently herewith. 

Should you have any questions regarding this matter, please contact the undersigned. 

Enclosures 

cc: John Wilner 
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FCC 603 
Main Form 

11) First Name (ifindividual): M1: LastName: 

FCC Wireless Telecommuf6&tions Bureau 
Application for Assignments of Authorization 

and Transfers of Control 

sufflr 

lication Purpose (Select only one) ( TC ) 
- Assignment of Authorization AM -Amendment NT - Required Notification (far Consummation d Assignment OT Transfer) 

WD ~ w,uKlm.d EX - Request fa Extension of Time (to Consummate Assignment a Transfer) 

2a) If Ihis request is fa an Amendment a Withdrawal. enter Ihe File NuI" of the pending Zpptication CUnentiy 
on filewith the FCC. 

2b) File numbers of related pending appl~cations cunentry on file with the FCC 
N/TA 

14) P.O. Box: 

'pe of Transaction 
3 3  Is this a pro forme assignment of authuization a transfer of contrd? (N )IS NO 

3b) If the answer to Item 3a is 'yes'. is lhii a notification of a.pm forma mact ion  being filed under the (N )Xes No 

4) F a  assignments of authorization only. is this a p a r t i h  andlor disaggregation? (N )Y= No 

sa) Does this filing request a waiw of the Commission's rules? (N NO 

Commission's fabearance procedures for teleaunmunica~ons licenses? 

If Yes:, attach an exhibit providing rule numbers and explaining circumstances. 

5b) If a feeable waiw request is attached. multiply the number of stations (call signs) times the number of h e  rule 
sections and enter me results. 

And 15) Str&AddresS: 

'Or 290 Harbor Drive 

6) Are attachments being filed with this application? 

7a) Does the transaction that is the subject of this application also invdve transfer or assignment of other wireless 

(Y )I= NO 
(Y )Xes  No 

(Y )m No 

licenses heid by the assignalbansferor a affiliates of the assignaltransfem (e.9.. parents. subsidiaries. 
a c a n m l y  cartrdled entities) that are not induded on this farm and for which Commission approval is required? 

non-wireless licenses that are not induded on this f m  and for which Commission approval is required? 
7b) Does the transaction that is lhe subject of this application also inwlve transfer or assignment of 

16) City 17) Stale: 

Stamford CT 

action Information 

18) Zipccde: 

06904-2210 

8) H w  will the assignment of authcfization of transfer of conbd be amp ished?  Select One: (s ) 
- Sale a other assignment a bansfer of slcck 

- Other (wting bust agreement, management cartract. etc.): 

If required by applicable rule, attach as an exhibit a statement on how conlrd is to be assigned a transferred. along with q i e s  of any pertinent contracts. 
agreements. instruments. certified w i e s  of Court Orders, etc. 

- Court Order 

Telephone Number: 

( 2 0 3 )  328-0600 

9) The assignment of authaizalion or transfer of contrd of license is: (V Iyduntary lnvduntaty 

20) FAXNuntm 

LicenseelAssignor Information 
10) FCC Registration N u m b  (FRN): 
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Race: 

No! Hispanic a 
casno. 

Male: 

American Indian a Akska Mi: BlackorAfrican- Nablg Hawiii OT 0- White: 
Nativz American: Pacific Islandec 

24) Rrst Name (If individual): 

I 

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control only) 

MI: LaslName: slmu: 

26) P.0.60~: 

Bryan Cave LLP 
36) P.O.Box 37) Street Address: And 

27) SlreelAddress: 

'Or 1 Time Warner 

I lor ( 7 0 0  Thirteenth Street, NW; Suite 700 
38) Cily I 39) State: I 40) Zipcode: 

28) Cily 

New York 

Washington 1 DC 120005 
41) Telephone Number: [ 42) FAXNumber: 

29) State: 30) ZlpCode: 

NY 10019 
31) Telephone Number: 

(212)  484-8000 

Allention To: 

32) FAXNumbet: 

/ R u t h  Billebault I 
FCC 603 -Main Form 
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34) FirslName: 

n 
MI: LastName: S U k  

R Wilner 

(202j508-604 1 
43) E-Mail Address: 

AssIgneelTransferee Information 
44) Assigneeisa(n): (C ) individual - Uninccipcralei Assodatian - T m l  - Government Entity Joint Venture 

45) FCC Registration Number (FRN): 

0006-3292-47 
46) First Name (if individual): MI: LastName: s u f f i  

- Cwpaation - Limited Uability C-lm - Paltnership Cgnscttum 

47) 

.Corncast Corporation 
48) Name of Real Party in InWest I 49) Taxpayer Identification Number. 

Entity Name (if other than individual): 



51) P.O.Bm And 

'Or 

52) StreetAddress: 

1500 Market Street 
53) City: 54) stale: 55) zipcc& 

Philadelphia PA 19102 
Telephone Nuher 57) FAXNumber. 

15)  665-1700 ( 2 1 5 )  981-7820 
58) E-Mail Address: 

ruth billebault@cable.concast.com ~ 

59) Fmt Name: 

Steven 

(202 )  828-9828 I ( 2 0 2 )  452-0067 
68) E-Mail Address: 

MI: LastName: s u m  

J Horvitz 

lshorvitz@crblaw.com 1 

And 
'Or 

61) P.O. Bx 

Alien Ownership Questions 

Is the Assignee a Transferee a faeign g m m t  a the representative of any faeign government? 

Is the Assignee a Transferee an alien a the representative of an afien? 

( N W  No 

(NllIes No 

62) SlreetAddress: 

1919 Pennsylvania Avenue, NW, Suite 200 

1 71) is the Assignee a Transferee a corporation aganized under the laws of any fweign government? (N)X= No I 

Washington 

I 72) Is the Assignee a Transferee a caporatim d which more than mefifth of the capital s t d  is armed of record a voted (N)v= No 
by aliens a their representatives w by a faeign government a representative thereof a by any cwpaatim organized I under the laws of a faeign country? 

DC 2 0 0 0 6  

~ ~~~~ ~~~~ ~ ~~~ ~~~ ~~~ 

73) IS the Assignee a Transferee directly a indirectly rmtrclled by any other capaatian of which m e  than onefourth d (NIX- No 
the Capital stock is omed of remd a voted by aliens. their representatives, a by a faeign government a representative 
mered, a by a y  capaaha, ' ugankd under lhe lam of a faeign country? 
If 'Yes'. attach exhibit explaining nature and extent of alien a faeign ownership a mtrd. 

B a s k  Qualif icatlon Questions 

74) Has the Assignee a Transferee a any party lo this application had any FCC station authwiration. license a rmsbuction (NIX= El0 
permit re* a had any application f a  an initial, modification a r e n d  d FCC slation authaization. license. construction 
permit denied by the Canndsskn? 
If 'Yes'. attach exhibit explaining circumstances. 

75) Has the Assignee a Transferee a any party to this application, a any pady directly a indirectly rmlrdling the Assignee a (N)Y= No 
Transferee, OT any party to this application e w  been mnvicted of a felony by any slate a federal mrt? 
If 'Yes', attach exhibit explaining circumstances. 

76) Has any court finally adjudged the Assignee a Transferee, a any party direcUy a indirectly rmlrdling the Assignee a (NIX= No 
Transferee guilty of unlawfully mapolizing a anempting unlawfully lo monopolize radio municat ion,  directiy a 
indirectly. through mlrd of manufacture a sale of radio apparatus. exdusive traffic arrangement a any other means 
a unfair rnethcds of wnpetiticm? 
If Yes', attach exhibit explaining circumstances. 

s the Assignee a Transferee. a any party directly w indirectly mbdl ing the Assignee or Transferee currently a party NO 
in any pending matter referred to in me preceding two items? 
If YES', a W  exhibit explaining cirwmstances. 
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6) The Assgnee u Transferre c e n h  thzi mlhef L not any o(her partv to the appllcatlan Is subject to a denbl d Federal 
h e  AnlLOmg Abuse Act d 1888,21 U.S.C 0 862. because d a convrction for wsessbn a dir(rbuUon cf a c o r t ~ e d  sublance Sea Sedion 1.2o(a@) I d the rules. 47 CFR 5 12002@). fci lhe dsfhRbn d 'Partv to lk ~~plMkn' 8s used In thri avttkdbn 

- 
84) FklNang MI: LastNarna: s m  

Arthur B. Block Esquire 
8s) Tlk 

ss) oak 

5 / 12/05 

WLLFUL FALSE STATEMENTS M M E  ON MIS Hxud OR ANY AlTACHMENTS ARE WNISHAQLE By FINE AND/OR IMPRISONMENT (US. Cod.. 

OR FORFUNRE (us. code. Title 47, Sectlon w3). 
Tltle 18. Sectlon 1001) AND/OR RNOCATION OF ANY STATION UCENSE OR CONSTRUCTION PERMIT (US. Code. W e  47. SOCUM 312(a)(I)). AND! 

! 
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rsigneelTransferee Certification Statements 
I) m e  WQnee or Transferee certifies either (1) that ule authorization will not be assigned or that wntrol of the license will not be transferred 

unw the mnsent of me Federal Communications Commission has been given. or (2) that pfkx Commisdon wnsent is not required because We 
transadion is subject to Streamlined notification procedwes for pro forma assignments and lransfers by lelecommunicalions~carriers. See 
Memorandum ODlnkm and Odw. 13 FCC Rcd. 6293 HI)%\ 

84) First Name: 

S t e v e n  

. ~ ---- \ - - - - v  

2) The Assignee or Transferee waives any daim to the use of any particular frequency or of Me electromagnetic Spedrum as against the regulalw 
Uniled Sales because ot the previous use of the same. Wether by license or olheruuise. and requests an authorization in accordance 

with thls ~dcat ion .  
ol 

MI. Last Name: SURX 

T e p l i t z  

.. 
3) The Assignee or Transferee cmlities lhat granl of this application would not cause the Assignee or Transferee io be in violation of any pertinent 

cross-omwship. anribulion. M spedrum c a ~  rule: 

84) First Name: 

'If the applicant has sough1 a waiver of any s'kh rule in wnnedion wth this application. R may make W i  cerURcation subject to the outcome of the 
waiver requesl. 

The Assisnee or Transferee agrees lo  assume a l  obligations and abide by all conditions imposed on the Assignor or Transferor under the 
subject auMorization(s). unless the Federal Communications Commission pursuant lo a request made herein otherwise allows. except for 
liability for any a d  done by. or any right acaued by, or any suit or proceeding had or commenced against Me Assignw or Transferor prior to 
this assignment 

41 

1 MI: I LaslName: I SURX: I 

5) 

6) 

m e  Assignee or Transferee cerilks that all statements made in this application and in the exhibits. attachments. M documents lnwrporated by 
reference are material. are pari of this application. and are true, mmpkte. mrred. and made In good falth. 

The Assignee or Transferee certifies that neither it nor any other party to lhe application is subjed to a dental of Federal benefits prnuant to 
Section 5301 of the AneDNg Abuse Act of 1988.21 U.S.C. 0 862, because of a wnviclion for possession or distribution of a wnlmled 
substance. See SecliOn 1.2W2(b) of the rules. 47 CFR § 1.2002@). for the definition of "party to the application' as used In thls certification. 

me applicant certifies that il either (1) has an updated Form 602 on file vdlh ule Cornmissin. (2) is S!kg an updated Form 602 simullanewsiy 
with mis applicalion. or (3) is not required to file Form 602 under the Commission's rules. 

7 )  

S t e v e n  I T e p l i t z  I 

0 5 / 1 7  /ZOO5 
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DESCRIPTION OF THE TRANSACTION 

This application arises from a series of agreements involving Adelphia, Comcast, 
and Time Wamer Cable. As a result of the transactions contemplated by these 
agreements: (1) Time Warner Cable and Comcast will each acquire various cable 
systems that, in the aggregate, comprise substantially all of the domestic cable systems 
now owned or managed by Adelphia (the “Adelphia Transactions”); (2) Time Warner 
Cable and Comcast will swap certain cable systems, including certain cable systems 
newly acquired fiom Adelphia and certain cable systems that they each currently own 
(the “Swap Transactions”); (3) Time Wamer Cable will redeem Comcast’s existing 
equity and partnership interests in Time Warner Cable and Time Warner Entertainment 
Company, LP, in exchange for the distribution to Comcast of certain cable systems and 
cash (the “Redemption Transactions”); and (4) Time Warner Cable will emerge as a 
publicly traded company, voting control of which will c o n t h e  to be held by Time 
Warner Inc. 

This application, and the applications being filed concurrently herewith, seeks 
Commission consent to accomplish the various license assignments and/or transfers of 
control necessary to effectuate the Adelphia Transactions, the Swap Transactions, and the 
Redemption Transactions. A Public Interest Statement and copies of the agreements 
referenced above are being submitted to the Commission concurrently herewith and can 
be found in MB Docket No, 05-192. 

This particular application pertains to the Swap Transactions. (This is actually the 
“second step” in a two-part transaction. It assumes a grant of a companion application 
seeking approval to assign the referenced licenses currently held by Adelphia subsidiaries 
to Time Warner Cable subsidiaries.) It is being submitted pursuant to an Exchange 
Agreement, dated as of April 20,2005, among Time Warner Cable Inc., Comcast 
Corporation, and certain other related entities. This application seeks approval to transfer 
control of certain Time Warner Cable subsidiaries and associated licenses to Comcast. 

191121.1B 


